
Chapman and Cutler LLP 
Attorneys at Law • Focused on Finance* 

KkrimR. 
Assodala 

111 W. Monroe street 
Chkaao, IL 60603 

T 312 845 3465 
F 312.516.1465 
ineichant@chapinan com 

February 23,2011 A 
Chief 
Section of Administration 
Office of the Proceedings 
Suiface Transportation Board 
395 E Street, S.W. 
Washington, DC 20423-0001 

zu<:i 
FEB 2 3 Ml - 7 3 0 AM 

SURFACETRANSPOinxnOHBOIdlO 

Re: Union Pacific Railroad Company 
Capital Lease Financing 

UPRR 2011-A 

Dear Section Cfaief: 

I am enclosuig for recording pursuant to Section 11301 of Titie 49 of tfae United States 
Code, a copy of the Memorandum of Lease and Indenture Supplement No. 1 (UPRR 2011-A), 
dated as of Febraaiy 23, 2011, among Union Pacific Railroad Company, as lessee (tfae 
"Lessee"), BTMU Capital Corporation, as lessor (tfae "Lessor"), and Wells Fargo Bank 
Nortfawest, National Association, as indenture trastee (the "Indenture Trustee"), a secondaiy 
document as defined in tfae Suiface Transpoitation Board's Rules for tfae Recordation of 
Ekicuments. 

Tfae enclosed document relates to tfae Memoiandum of Lease Agreement 
(UPRR 2011-A), dated as of Februaiy 23, 2011, between Lessor and Lessee wfaicfa is being 
submitted for recording concurrentiy therewith. 

The names and addresses ofthe parties to the enclosed document are as follows: 

Lessee: Union Pacific Railroad Company 
1400 Douglas Street 
Omafaa, Nebraska 68179 

Lessor: BTMU Capital Co^rat ion 
111 Huntington Avenue, Suite 400 
Boston, Massachusetts 02199 
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C h a p m a n and Cut le r LLP 

Indenture Trastee: Wells Fargo Bank Northwest, National Association 
MAC: U1228-120 
299 Soutii Main Street. 12tii Floor 
Salt Lake a t y , Utah 84111 
Attention: Clorporate Trust Services 

A description of tfae equipment covered as of tfae date hereof by tfae aforesaid 
memorandum is: 

34 GE Dasfa 9-44CW Locomotives witiiin tiie Series UP 9630 - UP 9663 
as more specifically described in Exfaibit A attached faereto. 

A sfaort summary of tiie document to appear in tfae index follows: 

Memoiandum ofLease and Indenture Supplement No. 1 (UPRR 2011-A). 

A fee of forty-one dollars ($41 .(X)) is enclosed. Please time and date stamp tfae enclosed 
copy of the enclosed document along with the extra copy of this letter as proof of filing and 
recordation of tfae enclosed document and retum the original and any extra copies of sucfa 
document and this letter not needed by the Board for recordation to: 

Robert Alvord, Esq. 
Alvord and Alvord 
1050 Seventeentii Sbeet, N.W. 
Suite 301 
Washington, DC 20036 

If you have any questions or need further information, please do not faesitate to contact 
tiie undersigned at (312) 845-3465. 

Sincerely, 

C3EIAPMAN AND C X J T L E R L L P 

^ IR. Merchant 
KRM/dk 
Enclosures 

C rf--^?^ Jj^ 



ExmBrrA 

TYPE A-l EQUIPMENT 

EQUIPMENT 

GE Dash 9-44 CW Diesel-
Electric Freight Locomotives 
manufactured by General Electric 
Company 

QUANTTTY 

34 

ROAD NUMBERS 

UP 9630 
UP 9631 
UP 9632 
UP 9633 
UP%34 
UP 9635 
UP 9636 
UP 9637 
UP 9638 
UP 9639 
UP 9640 
UP 9641 
UP 9642 
UP 9643 
UP 9644 
UP 9645 
UP 9646 
UP 9647 
UP 9648 
UP 9649 
UP 9650 
UP 9651 
UP 9652 
UP%53 
UP 9654 
UP 9655 
UP 9656 
UP 9657 
UP 9658 
UP 9659 
UP 9660 
UP 9661 
UP 9662 
UP 9663 



23.^1 -7 30 AM FEB 
MEMORANDUM OF LEASE AND INDENTURE SUPPLEMENT N O . 1 

(UPRR 2011-A) SURFACE 

Memorandum of Lease and Indenture Supplement No. 1 (UPRR 2011-A), made and 
entered into as of Febraaiy 23,2011, by and among BTMU CAPITAL CORPORATION, a Delaware 
corporation, as Lessor ("Le^j^or"), Union Pacific Railroad Company, a Delaware corporation, as 
Lessee {"Lessee") and Wells Fargo Bank Northwest, National Association, a national banking 
association, as Indentore Trastee (the "Indenture Trustee"). 

W I T N E S S E T H : 

1. Lessor and Lessee have entered into tiiat certain Lease Agreement (UPRR 2011-A), 
dated as of February 1, 2011 (the "Lease Agreement"), effective as of the date first set fortfa 
faereinabove and subject to the teim defined in said Lease Agreement. Lessor and Indenture 
Trastee have entered into tfaat certain Indenture and Security Agreement (UPRR 2011-A), dated 
as of Februaiy 1,2011 (tfae "Indenture"), by whicfa Lessor faas granted a security interest to 
Indentore Trastee in order to secure Lessor's performance of certain obligations as described in 
the Indenture. 

2. Memoranda of said Lease Agreement and said Indenture are being recorded with 
tfae Suiface Transportation Board concurrentiy faerewitfa pursuant to Section 11301 ofTitie 49 of 
tiie United States Code. 

3. Tfae undersigned faave entered uito tfaat certain Lease and Indenture Supplement 
No. 1 (UPRR 2011-A), dated February 23,2011, wfaereby tfae terms and provisions of tfae above-
described Lease Agreement are made applicable to certain railroad equipment bearing repoiting 
marks as listed on Exfaibit A attacfaed hereto and whereby Lessor has granted, pursuant to the 
above-described Indenture, a security interest tfaerein to the railroad equipment leased to Lessee 
under the Lease Agreement. 
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IN WTTNESS WHEREOF, the parties hereto have each caused this memorandum to be duly 
executed by theu: respective officers duly authorized as of tiie date and year first above written. 

BTMU CAPTTAL CORPORATION 

By '/^CAJ-..-.___ 

Name: CheiQrfL A. Behan t ^ 
Titie: Senior Vice President J ^ 

Executed on this \'* day of Febraaiy, 2011. 

UNION PACIFIC RAILROAD COMPANY 

By 

Name: Gaiy W. Grosz 
Titie: Assistant Treasurer 

Executed on diis day of Febraary, 2011. 

WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION, 

not in its individual capacity, but solely as 
Indenture Trastee 

By 
Name: 
Titie: 

Executed on tiiis day of Febraaiy, 2011. 



IN WTTNESS WHEREOF, the parties hereto faave each caused this memorandum to be duly 
executed by their respective ofiicers duly autiiorized as of tfae date and year first above written. 

BTMU CAPTTAL CIORPORATION 

By 
Name: 
Titie: 

Executed on this day of Febraary, 2011. 

UNION PAOEIC] 

By 
Name: Gary' 
Title: Assistant Treasurer 

Executed on tfais i ^ day of Febniary, 2011. 

WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION, 

not in its individual capacity, but solely as 
Indenture Trastee 

By 
Name: 
Tifle: 

Executed on tfais day of Febraary, 2011. 



IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be duly 
executed by tbeir respective officers duly authorized as ofthe date and year first above written. 

BTMU CAPITAL CORPORATION 

By 
Name: 
Titie: 

Executed on this day of February, 2011. 

UNION PACIFIC RAILROAD COMPANY 

By 
Name: Gaiy W. Grosz 
TiUe: Assistant Treasurer 

Executed on this day of Febraary, 2011. 

WELLS FARGO BANK NORTHWEST, NATIONAL 

ASSOCIATION, 

not in its individual capacity, but solely as 
Indenture Trustee 

By 
Name: MiC.»W8l Arsenaiilt 
Tide- Assistant Vice President 

Executed on this <^^ day of February, 2011. 



STATE OF MASSACHUSETTS 

COUNTYOF SUFFOLK ss. 

On tills, the. day of Febraaiy, 2011, before me, a Notaiy Public in and for said 
County and State, personally mieared Cheryl A. Behan . who bang by me duly swom, 
says tiiat (s)he is tiie Senior Vice President ^f BTMU C:APrTAL Ck)RPORATlON. tiut said 
instrument was signed on Febraaiy , 2011 on behalf of said corporation by autiiority of its 
Boaid of Duectors, and (s)he acknowledged tfaat tiie execution af Uae foregmng instnunent was 
the fiee act and deed of said coiporation. 

IN WITNESS WHEREOF. I have faereunto set my band and official seal on tfae date above 
mentioned. 

(SEAL) 

STATE OF NEBRASKA 

COUNTY OF DOUGLAS 

Notaiy Pnblic cSCX-
My C^ommission Expires: ^ v ^ "^ v" ^ ^ "^ 
Residing in 9 r i y^'^CLJL, (10J^A^>I 

) 
) SS: 
) 

ANDREA J. SACCO 
NOTARY PUBUC 

' ppU>««KM.maFIM8SMHU8En8 j 
My Oornm. Explns J m 2 ; 2017 

On titis, tiie day of Febraaiy, 2011, before me, a Notaiy Public in and fbr said 
(bounty and State, personally appeared Gaiy W. Grosz, who being by me duly swom, says tiiat 
he is the Assistant Treasurer of UNION PACMC RAILROAD COMPANY, tiiat said instrament was 
signed on Febraary , 2011, on behalf of said corporation by authority of its Board of 
Directors, and he acknowledged tfaat tiie execution of tiie foregoing instrument was the fiee act 
and deed of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above 
mentioned. 

(SEAL) 

Name: 
Notaiy Public 
My Conunission Expues: 
Residing in, 
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STATE OF ) 

) SS.; 
COUNTYOF ) 

On diis, the day of Febraaiy, 2011, before me, a Notaiy Public in and for said 
County and State, personally appeared , wfao being by me duly swom, 
says that (s)he is tfie of BTMU ClAPTTAL CORPORATION, that said instiument 
was signed on February , 2011 on behalf of said corporation by authority of its Board of 
Duectors, and (s)he acknowledged tbat the execution of tfae foregouig instrument was tfae free 
act and deed of said coiporation. 

IN WITNESS WHEREOF, I faave faereunto set my hand and official seal on the date above 
mentioned. 

Name: 
Notaiy Public 
My Commission Expuss: 
Residing in 

(SEAL) 

STATE OF NEBRASKA ) 

) SS: 
COUNTY OF DOUGLAS ) 

On this, the ^ ^ day of Febraary, 2011, before me, a Notary Public in and for said 
CkHinty and State, personally appeared Gary W. Grosz, who being by me duly swom, says that 
he is the Assistant Treasurer of UNION PACMC RAILROAD COMPANY, tfaat said instrament was 
signed on Febraaiy ^ ^ , 2011, on behalf of said coiporation by authority of its Board of 
Directors, and he acknowledged that the execution of the fbregoing instrament was tfae fi?ee act 
and deed of said corporation. 

IN WITNESS WHEREOF, I faave hereunto set my hand and official seal on the date above 
mentioned. 

i 
£ GBBULNDDmr.SMofMlnsta 

M M N E U M A N 
HfClW.Be.DM.18.2P14 

(SEAL) 

N a m e : r<L<k^ OeiMf^b--

Notary Public 
My Commission Expires: I l -y r ' Jo i^ 
Residing ui Ony.Akt t ^ ^ 

http://HfClW.Be.DM.18.2P14


STATE OF UTAH 

COUNTY OF SALT LAKE 

) 
) SS: 
) 

On this, the 7 i ^ ^ day of Febraary, 2011, before me, a Notaiy Public in and for said 
County and State, personaUy appeared Michael Araenautt . who being by me duly swom, 
says tiiat (s)he is flie AsaiataiA Vic6 President pf WELLS FARGO BANK NORTHWEST, NATIONAL 

AssocL\noN. that said instrament was signed on Febraary ^ 3 . , 2011 on behalf of said 
association by autiiority of its Board of Directois, and (s)he acknowledged tiiat tiie execution of 
the foregoing instrament was the free act and deed of said association. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on tiie date above 
mentioned. 

(SEAL) 

My Commission Expues: 0 C / d f ^ f ^ I , 2 ^ ) 1 ^ 
Residing in 

Name: 
Notaiy 

NolHyMMo 
Ooiwito Imw BNott 

601819 
Oommtoalon B^phw 

0aiabar7.aoi4 
BMsofUWl 
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EXHIBITA 

TYPE A-1 EQUIPMENT 

EQUIFMe4T 

GE Dash 9-44 CW Diesel-
Electric Freight Locomotives 
manufactured by Creneral Qectric 
Ĉ ompany 

QUANTTTY 

34 

ROAD NUMBERS 

UP 9630 
UP 9631 
UP 9632 
UP 9633 
UP 9634 
UP 9635 
UP 9636 
UP 9637 
UP 9638 
UP 9639 
UP 9640 
UP 9641 
UP 9642 
UP 9643 
UP 9644 
UP 9645 
UP 9646 
UP 9647 
UP 9648 
UP 9649 
UP 9650 
UP 9651 
UP 9652 
UP 9653 
UP%54 
UP 9655 
UP 9656 
UP 9657 
UP 9658 
UP 9659 
UP 9660 
UP 9661 
UP 9662 
UP 9663 



CERTIFICATION 

I, Robert W. Alvord, attomey licensed to practice in the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have fbund the copy to be complete and 
Identical in all respects to the original document. 

M Dated: _ 2 J . i ? J J l 
Robert W. Alvord 


